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GELERAL PROVISIONS

DEFINITIONS

As used throughout this contract, the following terms shall
have the meanings set forth below:

(a) The term "Secretary" means the Secretary, the Under
Secretary, or any Assistant Secretary of the Department and the head
or any assistant head of the executive agency; ond the ternm "his duly
authorized representative" meons any person or persons or board
(other than the Contrscting Officer) authorized to act for the Secretary;
end the term "Departmént” means that eomponent of the Government having
cognizance of this deptragt’ and represented by the Contracting Officer
executing this contragt, - -

(b) The term "Contracting Officer" means the person executing
this contract on behalf of the Government, and any other officer or
civilian employee who 1 a properly designated Contracting Officer;s
and the term includes, except as otherwise provided in this contract,
the authorized representative of a Contracting Officer acting within
the limits of his authority,

(¢) Except as o@héiwise provided in this contract, the term
"subcontracts" includes purchase orders under this contract.

(d) The term "qomtract work" means all work to be performed
under this contract including any studies covering fundamental, theo—
retical, or experimental investigations; eny extension of the inves—
tigative findings and theories of a sclentific and technical nature
into practicel application; any tangible terms, herelnafter referred
to as supplies, if called for herein, furnished to the Government;
and any reports, datea, computations, plans, drawings, and specifico—
tions with respect to the foregoing.

(¢) The term "direct labor," as used in the Payments clause
’ >

- shall be defined in the schedule,

CHANGES

The Contracting Officer may at any time, by a written order, within
the general scope of this contract, and without notice to any sureties,
meke changes in (i) drawings, designs, or specifications, (1i) direct
the addition of work or services, %iii) moke changes in method of
shipping or packing, and (iv) moke changes in place of delivery. If
such changes require a change in the time of performance of the work
called for hereunder, the contract shall be modified in writing
accordingly, The hourly rate set forth in the schedule shall not be
adjusted by reason of any change ordered under this clause,

/225 APProved For Release : GIA-RDP64-00360R000700140028-0
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3. INSPECTION

(e) A1l material and workmanship shall be subject to inspection
and test by representatives of the Government., For this purpose, the
Contractor shall allow, at all reascnable times, inspectors and other
Government personnel free access to the plant and operations and shall
furnish such facilities as may be required for the work. The Contractor
shall inform the inspector when the work is ready for inspection, The
Government representative shsll have the right to (i) require the
replacement of parts which are not in accordance with applicable speci-~
fications, and (ii) require the correction of defects.

(b) The Contractor shall provide and meintain an ingpection
system acceptable to the Government covering the inspection of the
supplies and services furnished under this contract, Records of all
inspection work by the Contractor shall be kept complete and available
to the Government during the performance of the contract.,

(¢) The Contractor agrees that it will employ only qualified
and competent employees in the performance of this contract and that
the services performed will conform to the highest professional
standards for the work involved,

(d) Prior to final aceeptance by the Government, any correcction
of defects in supplies or services, or replacement of materials to
make the item conform to contract requirements, which correction or
replacement is made hecessary by inferior workmanship or materials,
shall be at no cost to the Government,

(e) Final acceptance by the Government shall be conclusive
except as regards latent defects, fraud, or such gross mistakes as
amount to fraud. The Contractor shall, before or after final ac—
ceptance, remedy defects or failures due to sudi causes at no cost
to the Government,

4e  PAYMENTS

The Contractor shall be paid as follows upon the submission of
properly certified invoices or vouchers approved by the Contracting
Officer:

(a) Time Rate,

(1) The amounts computed by applying the appropriate time rate
or rates set forth in the schedule to the number of direct labor hours
performed, which rates shall include wages, overhead, general and ade
ministrative expense and profit, Fractional parts of an hour shall
be payablc on & prorated basis. The Contractor will substantiate
vouchers by evidence of actual peyment and by individual daily job
timecards, preferably signed by the workers performing the services.,
Payments will normally be made at Contractor!'s payroll intervals,

Tl 8/22/56  approved For Release-: CA-RDP64-00360R000700140028-0
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bul nay be varied by the Contracting Officer if conditions so warrant,

(11) DNot withstanding the provisions of subparagraph (i) hereof,
the Contracting Officer, zs provided in the schedudle, shall withhold
payment of certain amounts due under this contract. Such amounts shall
bccome payable upon completion of this contract,

(1ii) Unless provisions of the schedule hercof otherwise
specify, the hourly ratec or rates set forth in the schedule shall
not be varied by virtue of the Contractor having performed work on an
overtime basis. If the schedule provides rates for overtime, the
premium portion of those rates will not be reimbursable unless the over--
time is approved in writing by the Contracting Officer,

(b) Materials (Including Subcontracts).

cegd TR )

(1) Allowable'@ests of direct materisls shall be determined
by the Contracting Offiger in accordance with Part 2, Section XV, of
the Armed Services Progurcrient Regulation, The Contractor shall
support all material costs claimed by submitting paid invoices or
storeroom requisitions, Direct materials as referenced by this clause
are defined as those materiols which enter directly into the end
product, or which are used or consumed directly in connection with
the furnishing of such product,

(1) The cost of subcontracts which are authorized pursuant
to the clause hereof entitled "Subcontracts" shall be reimbursable
costs hereunder, Vo

(1ii) The Contractor shell, to the extent of its ability,
procure materials at the most advantageous prices available, with
due regard to securing prompt delivery of satisfactory materials,
take all cash and trade discounts, rebates, allowances, credits,
salvage, commissions, and bonifications, and when unable to take
advantage of such benefits it shall promptly notify the Contracting
Officer to that effect and the reason therefor, Credit shall be
given to the Government for cash and trade discounts, rebates,
allowances, credits, salvage, the value of resulting scrap, when
the amount of such scrap is appreclable, commissions and boni-
fications which have accrued to the benefit of the Contractor or
would have so accrued except for the fault or neglect of the Con-
tractor, Such benefits lost through no fault or neglect on the
part of the Contractor or lost through fault of the Government,
shall not be deducted from gross costs.

() As of the date of execution of this contract, there has
been allotted for it the total sum set forth in the schedule. This
sum may be dncreased from time to time by the Government solely at
its discretion, and the contract shall be amendcd accordingly., Not-
withstanding any other provisions of this contract, the Contractor shall
not be obligated to perform any services, pursuant hereto, the
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aggregate price of which when added to the aggregate price of all
services theretofore furnished pursuant hereto would exceed said
sum, If at any time the Qontractor coasiders it likely that the
aggregate amount sct forth in the schedule may be excecded within
45 days, the Contractor will so notify the Contracting Officer and .

the parties may thercupon enter into negotiations for an amendment
to or modification of this contract, as may be appropriate, Anything

in this contract to the contrary notwithstanding, the Government shall
not be obligated to pay to the Contractor any amount in excess of the
sum allotted for this contract.

ASSIGNMENT OF CLAIMS

(a) Pursuant to the provisions of the Assignment of Claims
Act of 1940 as amended (31 U, 8. Code 203, 41 U. S, Code 15), if
this contract provides for payments aggregating 1,000 or more,
claims for moneys due or to becone due to the Contractor from the
Government under this contract may be assigned to a bank, trust
compeny, or other financing institution, including any Federal
lending agency, ond ney thercafter be further assigned and re-
ossigned to any such institution, Any such assignment or re-
assignnent shall cover all amowstts payable under this contract
and not already pald, and shall not be made to more than one
party, exccpt that any such-assignment or reassignment nay be
made to one party or agent or trustee for two or more parties
participating in such financing, Notwithstanding any other
provision of this contract, payment to an assignee of any moneys
due or to become due under this contract shall not, to the extent
provided in said Act as amended, be subject to reduction or set-off,

(b) In no event shall copies of this contract or of any plans,
specifications, or other similar documents relating to work under
this contract, if marked "TOP SECRET," "SECRET," "CONFIDENTIAL,"
be furnished to any assignee of any claim arising under this con-
tract or to any other person not entitled to receive the same;
PROVIDED, That a copy or any part or all of this contract so
marked may be furnished, or any information contained therein
may be disclosed, to such assignee upon the prior written author-
ization of the Contracting Officer.

(¢) The Contractor shall obtain the written authorization of
the Contracting Officer prior to the assignment of any rights under
this contract.

EXCUSABLE DELAYS

The Contractor shall not be in default by reason of any fallure
in performance of this contract in accordance with its terms (including
any failure by the Contractor to make progress in the proseccution of
the work hereunder which endangers such performance) if such failure

&M 8
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arw’es out of causes beyond the control and without the fault or
negligence of the Contractor. Such causes include, but are not
restricted to: acts of God or of the public encmy; acts of the
Govermuent; fires; floods; epidemics; querantine restrictions;
strikes; freight embargoes; unusually severe weather; and failure of
subcontractors to perform or make progress due to such causes,
unless the Contracting Officer shall have determined that the
supplies or services to be furnished under the subcontract were ob-
tainable from other sources and shall have ordered the Contractor
in writing to procure such services or supplies from such other
sources, and the Contractor shall have failed ressonably to comply
with such order. Upon request of the Contractor, the Contracting
Officer shall ascertain the facts and extent of such failure and,

if he shall determine that such fallurc was occasioned by any one

or more of the said causes, the delivery schedule shell be revised
accordingly subject to the rights of the Goverument under the clause
hercof entitled "Terﬁiﬁ&tlon.”

7.  DISPUTES

Except as otherwise provided in this contract, any dispute
concerning a question of fact arising under this contract which is
not disposed of by ugreement shall be decided by the Contracting
Officer, who shall reduce his decision to writing and mail or

otherwise furnish a copy thercof to the Contractor. Within thirty
(30) days from the date of Teceipt of such copy, the Contractor nay
appeal by mailing or oﬁherwise furnishing to the Contracting Officer
o written appeal addréssed to the Secretary, and the decision of tho
Secretary or his duly authorized representative for the hearing of
such appeals shall, unless determined by a court of competent juris-
dictlon to have been fraudulent or cepricious or arbitrary or so
grossly erroneous as necessarily to imply bad faith, or not supported
by substantial evidence, be final and conclusive; PROVIDED, That, if
no such appeal is tcken, the declsion of the Contracting Officer shall
be final and conclusive. In connection with any appeal proceeding
under this clause, the Contractor shall be afforded an opportunity

to be heard and to offer evidence in support of its oppeal. Pend-
ing final deeision of a dispute hereunder, the Contractor shall pro-
ceed diligently with tne performance of the contract and in accord-
ance with the Contracting Officer!s decision.

8, NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT

The provisions of this clause shall be applicable only if the
amount of this contract is in excess of 5,000,

(a) The Contractor shall report to the Contracting Officer,
promptly and in reasoncble written detail, cach notice or claim of
patent infringement based on the performance of this contract of which
the Contractor has knowlecdge.

TeM 8/22/5¢ Approved For Release : 9IA-RDP64-00360R000700140028-0
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(b) In the evont of litigation cgainst the Government on
account of any claim of patent infringement arising out of the per-
formance of this contract or out of the use of any supplies furnished
or work or scrvices performed hercunder, the Contractor shall furnish
to the Govermuent, upon request, all cvidence aond information in
possdéssion of the Contractor pertaining to such litigation. Such
evidence and information shell be furnished at the expense of the
Governnent except in those cases in which the Contractor has agreed
to indemmify the Government against the claim being asserted.

9, BUY AMERICAN ACT

The Contractor agrees that there will be delivered under this
contract only such unnenufactured articles, materials and supplies
(which term "articles, materials and supplies" is hereinafter ro—
ferred to in this clause as "supplies") as have been mined or pro-
duced in the United States, and only such manufactured supplies as
have been manufactured in the United States substentially all from
supplies nined, produced or manufactured, as the case nay be, in
the United States. Pursuant to the Buy Americal Act (41 U, S.
Code 10a-d), the foregoing provision shall not apply (i) with
respect to supplies excepted by the Secretary from the applica-
tion of that Act, (ii) with respect to supplies for use outside
the United States, or (ii@) with respect to the supplies to be
delivered under this contract which are of a class or kind de-
termined by the Secretary or his duly authorized represcntative
not to be mined, produced, or manufactured, as the case may be,
in the United States in sufficient and reasonably available
comiercial quantities and of a satisfactory quality, or (iv)
with respect to such supplies from which the supplies to be
delivered under this Contract are manufactured, as are of a
class or kind, deterimined by the Seccretary or his duly author-
ized representative not to be mined, produced, or monufactured,
as the case nay be, in the United States in sufficient and rea—
sonebly available commercicl quantitics and of a satisfactory
quality: PROVIDED, That this cxception (iv) shall not permit
delivery of supplies manufactured outside the United States if
such supplies arc manufactured in the United States in suffi-
cent and reasonably available commercial quantities and of a
satisfactory quality.

10, CONVICT LABOR
In connection with the performance of work under this contract,
the Contractor agrees not to employ any person undergoing sentence
of imprisonment at hard labor.
11, EIGHT-HOUR LAW OF 1912
This contract, to the extent that it is of a character specified

T&M 8/22/56 -6 — |
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in une Eight-Hour Law of 1912 as amended (40 U, S. Code 324~-326) and
is not covered by the Walsh-Healey Public Contracts Act (41 U, S,
Code 35-45) is subject to the following provisions and exceptions

of said Eight-Hour Law of 1912 as amended, and to all other provi-
sions and exceptions of said Law:

No laborer or mechanic doing any part of the work contemplated
by this contract, in the employ of the Contractor shall be required
or permitted to work more than eight hours in any one calendar day
upon such work, except upon the conditlon that compensation is paid
to such laborer or mechanic in accordance with the provisions of
this clause., The wages of every such laborer and nechanic employed
by the Contractor shall be computed on a basic day rate of eight
hours per day; and work in excess of elght hours per day is per-
rdtted only upon the ¢ondition that every such laborer and mechanic
shall be coupensated for all hours worked in excess of eight hours
per day at not less thah ong and one-haelf times the basic rate of
pay. For each violation of the requirenents of this clause a
penalty of five dollars'qhﬁll‘be imposed upon the Contractor for
each such laborer or meehanic for every calendar day in which such
employee is requireq or-permitted to labor more than eight hours
vpon said work without receiving compensation computed in accord-
ance with this clause; and all, penalties thus imposed shall be
wlthheld for the use and benefit of the Government.

WALSH-HEALEY PUBLIC CONTRACTS ACT

If this contract is for the manufacture or furnishing of
nmaterials, supplies, articles or equipment in an amount which
exceeds or may exceed $10,000 and is otherwise subject to the
Walsh-Healey Public Contracts Act as arended (41 U. S. Code
35-45), there are hereby incorporated by reference all repre-
sentatlons and stipulations required by said Act and regulations
issued thereunder by the Secretary of Labor, such representations
and stipulations being subject to all applicable rulings and inter—
pretations of the Secretary of Labor which are now or may hereafter
be in effect, except that the Contractor shall not be required to in-
clude this clause in subcontracts issucd hereunder when the inclusion
of this clause in a subcontract would jeopardize or conflict with
the security considerations established in connection with this
contract,

NONDISCRIMINATION IN EMPLOYMENT

(a) In connection with the performance of work under this con—
tract, the Contractor agreecs not to discrininste against any employee
or applicant for employment becausc of race, religion, color, or
national origin, The aforesaid provision shall include, but not
be limited to, the following: employment, upgrading, demotion, or
transfer; recruitnent or recruitnment advertising; layoff or termina~

TaM 8/22/56 Approved For Release : 9I§-RDP64-00360R0‘00700140028-0
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tion; rates of pay or other forns of compensation; and selection for
training, including apprenticeship. The Contractor agrees to post
hereafter in conspicuous places; available for employecs and appli-
cants for employment, notices to be provided by the Contracting
Officer setting forth the provisions of the nondiscrimination clausec.

(b) The Contractor furtier agrees to insert the foregoing
provision in subcontracts issued hereunder, except subcontracts for
stendard commercizl supplies or raw laterials, ond cxcept as in—
sertion of the foregoing provision in a subcoutract would Jjeopardize
or conflict with the security considerations established in connec-
tion with this contract.

OFFICIALS NOT TO EENEFIT

No member of or delegate to Congress, or resident cormissioner,
shall be admitted to any share or part of this contract, or to any
benefit that may arise therefrom; but this provision shall not be
construed to extend to this contract if made with a corporation for
its general benefit, 3

COVENANT AGAINST CONTINGENT FEES

The Contractor warrants that no person or selling agency has
been employed or retained to solicit or secure this contract upon
an agreement or understanding for a commission, percentage, broker-
age, or contingent fee, excepting bona fide enployees or bona fide

established connercial or selling agencies naintained by the Contractor

for the purpose of securing business. For breach or violation
of this warranty the Government shall have the right to annul
this contract without liability or in its discretion to deduct
fron the contract price or consideration the full anount of such
commission, percentage, brokerage or contingent fee,

REPORTING OF ROYALTIES

The provisions of this clause shall be applicable only if
the anount of the contract is in excess of 10,000,

(2) The Contractor shell report in writing (in quadruplicate)
to the Contracting Officer as soon as practicable after execution
of this contract whether or not any royslties in excess of 250
have been paid or are to be psid by thé Contractor dircetly to any
person or firnm in connection with the performance of this contract,
If royalties in excess of $250 have been paid or are to be paid to
any person or firm, the report shall include the following items of
info§mation with respect to such royalties (including the initial
¥R50) 3

(1) The name and address of cach licensor to whom royalties

Tt &/22/56 Approved For Release: &1A-RDP64-00360R000700140028-0
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in excess of JR50 have been paid or are to be paid,

() The patent nunbers, patent application serial numbers
(with filing datess, or other identification of the
basis for such royalties,

(3) The manncr of computing the royalties consisting of

(1) a brief identification of each royalty-bearing unit
or procqgs{&(ii) the total amount of royalties, and (iii)
the percentage rate or dollars and cents amount of royal-—
ties on each such unit or process; PROVIIED that if the
royolties cannot be computed in terns of units or dollars
and cents value, then other data showing the manner in
which the Contractor computes the royaltics.

(b) In lieu of fyrnishing a report under peragraph (a), the
Contractor may furnish o single, consolidated report for cach
accounting period of the Contractor during which the Contractor
has contracts with the Governpent, provided the Contractor has
requested and obtained the prior written approval of the Contracting
Officer, Such consolideated peport shall be furnished, when the
furnishing thercof has bcen approved, in the numaber of copies as
approved, s soon as practicable after the close of the accounting
period covered by the.report., Such consolidated report shall be
nade in accordance with Coptractor!s established accounting practice
and shall include, for the gecounting period, the total anount of
royalties accruing to each licensor at a rate in excess of 1,000
per annui on the Contractor's over-ull business, together with (1)
the name and address of each such liccnsor, (ii; the patent numbers,
petent application serial numbers (with filing dates), or other
identification of the basis for such royaltics, (iii) a brief
description of the subject matter of the license under which
royalties are charged, (iv) the percentage rate or unit amount,
or if the royalties do not accrue by ratc or unit amount, such
other data showing the nanner by which the royalties cccrue to
licensor, and (v) an estimatc or approxination (without detailed
accounting) of the portion of such royalties that may be attrib-
utable to Government contracts., The Contractor shall, if requested
by the Government, furnish at Government expense o nore detailed
allocation of such royalty payments attributcble to Government
contracts,

(¢) 1In the ovent that the Contractor requests written approval
to furnish consolidated rcports under paragraph (b) above, the Con-
tracting Officer shall promptly consider the request and furnish to
the Contractor o letter stating whether or not the rcquest is approved
and, notwithstanding any such approval, the Contracting Officer shall
have the right to question any such subsequently furnished report as
to accuracy or coipleteness of data and to ask for additional in-
fornation, The Contractor shall furnish a copy of such letter of
epproval to the Contracting Officer aduninistering this contract.

Approved For Release : CIA-RDP64-00360R000700140028-0
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(d) After paynent of eipghty percent (80%) of the amount of
this contract, as from time to time amended, further payuent shall
be withheld until a reserve of either (i) ten percent (10%) of
such amount or (ii) 5,000, whichever is less, shall have been
sct aside, such reserve or the balance therecof to be retained
uatil the Contractor shell have furnished to the Contracting
Officer the report called for by paragreph (a) herecof or the
copy of the letter approving the Contractor's request to furnish
the report under parayroph (b); PROVIDED that no anount shall
continue to be withheld from paynent for the causecs specified in
this paragraph (d) if the Contracting Officer shall find that the
Contractor has not been furnished o letter as required by paragraph
(¢) within a reasonable time ofter noking written request to subnit
a single, consolidated report under the provisions of paragraph (b)
of this clause; and PROVIDED FURTHER that the Contracting Officer
mey, in his discretion, order payment to be withheld in the amount
and nanner asbove provided if the report called for by peragraph (a)
is unsatisfactory or if the report called for by peregraph (b) is
due but has not been received, or if rcceived, is found to be unsat-
isfactory, No amount shall be withheld under this paragraph when
the minimun amount specified by this paragraph is being withheld
under other provisions of this contract, The withholding of any
anount or subsequent payment thereof to the Contractor shall not
be construed es a waiver of any right accruing to the Government
under this contract.

(b) The Contractor agrees that it will exert all reasonable
effort to advise the Contracting Officer, at the tine of
delivering any copyrightable or copyrighted work furnished
under this contract, of any adversely held copyrighted or
copyrightable nateriel incorporated in any such work and of
any invasion of the right of privacy therein contained,

(¢) The Contractor agrees to report to the Contracting Officer,
promptly and in reasonable written detail, any notice or clein
of copyright infringement received by the Contractor with re-
spect to eny naterial delivercd under this contract.

17, TERMINATION FOR CONVEWIENCE OF THE GOVERNMENT

(a) The performance of work under this contract may be
terminated by the Govermaent in accordance with this clause in
whole, or from tiuc to tine in part, (1) whenever thc Contractor
sholl default in performance of this contract in accordance with
its terms (including in the teri default any such failure by the
Contractor to moke progress in the prosecution of the work here-
under as endengers such performance), and shall fail to cure such
default within o period of 10 days (or such longer period as the
Contracting Officer nmay allow) after receipt fron the Contracting
Officer of a notice specifying the default, or (2) whenever for
any reason the Contracting Officer shall determdine thot such
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tewvingtion is in the best interests of the Government., Any such
ternination shall be effected by delivery to the Contractor of a
Notice of Termination specifying whether termination is for the
default of the Contractor or for the convenience of the Government,
the extent to which perforiance of work under the contract is
terminated, and the date upon which such termination becores
effective, If, after Notice of Termination of this contract for
default under (l)‘aboyga,z it is determined that the Contractor!s
failure to perforn or to naoke progress in perfornance is due to
causes beyond the control and without the fault or negligence of
the Contractor pursusnt to the provisions of the clausc of this
contract entitled "Excusable Delays," the Notice of Teridnation
shall be deemed to have been issucd under (2) above, and the rights
and obligations of the parties hereto shall in such ovent be governed
accordingly, R

(b) After receipt of a'Notice of Termination and except as
otherwise directed by the Contracting Officer, the Contractor shall
(1) stop work under the contract on the date and to extent specified
in the Notice of Ternmination; (2) place no further orders or. sub-
contracts for hnaterialg, SerVices, or facilities except as may be -
necessary for completion of such portion of the work wnder the contract
as is not terminated; (3) temuinate all orders and subcontracts to
the extent that they relate to the performance of work torminated
by the Notice of Termdnation; (4) asslgn to the Goverment, in the
monner and to the oxtont diregted by the Contracting Officer all of
the right, title, and-ifterest of the Contractor under the orders or
subcontracts so termdnated; (5) with the approval or ratification of

he Contracting Officer, which approval or ratification shell be final
and conclusive for all the purposcs of this clausec, settle all out—
standing liszbilitics and all clains arising out of such termination of
orders and subcontracts, the cost of which would be reimbursable, in
whole or in part, in accordance with the provisions of this contract;
(6) transfer title (to the extont that title hes not already been
transferred) and, in the nonner, to the extent, and at the tines .
directed by the Contracting Officer, deliver to the Government (i)

the fabricated or unfabricated parts, work in process, completed

work, supplics, and other naterinl produced as a part of, or acquired
in respect of the performance of, the work terninated by the Notice of
Terrdination; (ii) the completed or portially completed plans, drawings,
infornmation, and other property which, if the contract had been come-
pleted, would be required to be furnished to the Government; and (iii)
the jigs, dies, fixturcs, and other speclal tools and tooling acquired
or nanufactured for the perfornance of this eontract for the cost of
which the Contractor has been or will be reiubursed under this con-
tract; (7) use its best efforts to sell in the namner, at the tincs,
to the extent, and at the price or prices dirccted or authorized

by the Contracting Officer, any property of the types referred to in
provision (6) of this paragraph: PROVIDED, HOWEVER, That the
Contractor (i) shall not be required to extend credit to any purchaser,
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and (ii) oy acquire any such property under the conditions prescribed
by end at a price or prices epproved by the Contracting Officer: AND
PROVIIED FURTHER, That the proceeds of any such transfer or disposition
shall be applied in reduction of any paynents to be nade by the
Governnent to the Contractor under this contract or snall otherwisc

be credited to the price or cost of work covered by this contract or
paid in such nanner as the Cantracting Officer nay direct; (8) complete
porformonce of such part of the work as shall not have becn terminated
by the Notice of Termination; and (9) take such action as nay be
necessary, or as the Contracting Officer may direct, for the protection
and preservation of the property related to this contract which is in
the possession of the Contractor and in which the Government has or
noy acquire an interest, The Contractor shall proceed imnediately with
the performance of the above obligations notwithstanding any delay in
determining or adjusting any anount reinmbursable under the provisions
of this clausec, At any time after expiration of the plant clearance
perdod, as defined in Scection VIII, Arnmed Services Procurenent Regulation,
as 1t nay be auended from tinme to tinme, the Contractor nay submit to the
Contracting Officer a list, certified as to quantity and quality, of
any or all itens of termination inventory not previously disposed of,
exclusive of items the disposition of which has been directed or
authorized by the Contracting Officer, ard nay request the Government
1o remove such iteous or enter into a storage agrcenent covering thermn,
Not later than fiftcen (15} days thercafter, the Governnment will accept
title to such items and remove then or enter into a storage agreenent
covering the same, provided that the list submitted shall be subject to
verification by the Contracting Officer upon romoval of the items, or
if the itens are stored, within forty-five (45) days from the date of
subnission of the list, and any necessary adjustrnent to correct the
list as subidtted shall be nade prior to final settlenent.,

() After receipt of a Notice of Termination, the Contractor ’
shall submit to the Contracting Officer its terrdnation claim, in {
the form and with the certification prescribed by the Contracting '
Officer, Such clain shall be submitted prouptly but in no event
later then 2 yecars frow the offecctive date of termination, unless one
or nore extensions in writing are granted by the Contracting Officer
upon request of the Contractor made in writing within such 2-year
period or authorized extension thercof. However, if the Contracting
Officer determines that the facts Justify such action, he may receive
and act upon any such termination clain ot any time after such 2-year
period or any extension thercof, Upon failure of the Contractor to
submit its termination clain within the tine allowed, the Contracting
Officer nay determine on the basis of inforuation available to hin, the
anount if any due to the Contractor by reason of the terndnation and
shall thereupon pay to the Contractor the arount so determined,

(d) Subject to the provisions of paragraph (c), the Contractor
and the Contracting Officer Lay agree upon the whole or any part of
the anount or amounts to be paild to the Contractor by reason of the

cae g
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teiol or partial teriination of work pursuant to this clause which
anount or amounts nay include a reasonable allowance for profit on
work done. The contract shall be anended accordingly, and the Con-
tractor shall be paid the agreed amount.,

(¢) In the event of the failure of the Contractor and the Cone
tracting Officer to agreec in whole or in part, azs provided in paragraph
(a) above, as to the anounts to be paid to the Contractor in connection
with the termination of work pursucnt to this clause, the Contracting
Officer shall determire on the basis of informetion availsble to hin
the auount, if any, due to the Contractor by reason of the termination
and shall pay to the Contractor the amount determined as follows:

(1) If the termination of the contract is for the convenience of
the Government: NCENE

(1) There shall be included for direct labor hours (as defined
in the Schedule of the contract) an amount which shall be deterrined
by multiplying the number of direet labor hours expended prior and up
to the effective date of terminetion by the hourly rate or rates set
forth in the Schedule less any:hourly rate paynents theretofore nade
to the Contractor, s

(ii) There shall be included therein all costs of material
reluburschble in accopdance with this contract not previously paid to
the Contractor for the perfornance of this contract prior to the effecive
date of the Notice of Terrtination,

(1iii) There shall be included thercin the reasonable costs of
settlement, including accounting, legal, clerical, and other expenses
reasonably necessary for the preparation of scttlient clains and
supporting data with respect to the termincted portion of the contract
and for the termination and scttlerent of subcontracts thereunder,
together with reasonable storage, transportation, and other costs
incurred in conncetion with the protection or disposition of termination
inventory.

(2) If the termination of the contract is for the default of the
Contractor:

(1) There shall be included for all dircet labor hours (as
defined in the Schedule of the contract) an arount which shall be
deteruined by immltiplying the number of Jirect lebor hours expended
prior and up to the effective date of terrination by the hourly rate
or rates set forth in the Schedule less the profit factor contained
therein as indicated in the Schedulc and less any hourly rate pay-
ments theretofore nade,

(ii) There shall be included therein such costs as are sct
forth in subparagraphs (1)(ii) and (iii) of this paragraph (e):
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PROVIDED, HOWEVER, That therc shall not be included any cmounts for the
preparation of the Contractor!s Settlement Proposcl,

(3) If the amount determined under subparagraphs (1) end (2),
above, is less than the total poynents therctofore nade to the Con-
tractor, the Contractor shell repoy the cxcess amount to the Governient,

(f) The Contractor shall have the right of appeal, under the
clause of this contract entitled "Disputos," from any deteriination
iade by the Contracting Officer under paragraphs (c) or (e) above,
except that if' the Contrgetor has failed to submit its claim within
the time provided in pearagraph (c) above, and has failed to request
extension of such time, it shall have no such right of appeal, In
any case wnere the Contracting Officer has nade o determination of the
enount due under paragraph (c¢) or (e) above, the Governuent shall pay
to the Contractor the following: (i) if there is no right of appeal
hereunder or if no tinely appcal has been taken, the amount so de-
termined by the Contracting Officer, or (ii) if an appeal has been
taken, the amount finally determined on such appea},,

(¢) In arriving ot the anount duc to the Contractor under this
clause there shall be deducted (1) all unliquidated advance or other
unliquidated peayrents theretofore nmade to the Contractor, (2) any
cladm which the Governuent may have against the Contractor in connection
with this contract, and (3) the agreed price for, or the proceeds of
sale of any natericls, supplies, or other things acquired by the Cone
tractor or sold pursuant to the provisions of this clause and not
otherwise recovered by or credited to the Governnent,

(R) In the event of a partial termination, the portion of the
contract relating to hourly rates which are payable with respect to
the work under the contimued portion of the contract shall be cquitably
adjusted by agrecuent between the Contractor and the Contracting Officer,
and such adjustment shall be ovidenced by an anendnent to this contract.

(1) The Government ney from tine to time, under such torms and
conditions as it nay prescribe, noke partial payuents and paynents on
account against costs incurred by the Contractor in connection with the
terninated portion of the contract whenever in the opinion of the
Corntracting Officer the aggregate of such paynments shall be within the
anount to which the Contractor will be entitled hercunder, If the
total of such payments is in excess of the wuocunt finally deteriined
to be due under this clause, such excess shall be payable by the Con-
tractor to the Government upon denand, together with interest com-
puted at the rate of 6 percent per ennury, for the period fron the
date such cxcess is repaid to the Governnent; PROVIDED, HOWEVER, Thet
no interest shall be charged with respect to any such excess paynent
attributable to a reduction in the Contractor's cloin by reason of
retention or other disposition of teriination inventory wntil 10 days
after the date of such retention or disposition, '
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(§) Unless otherwise provided for in this contract, or by
applicable statute, the Contractor fron the cffective date of
ternination cnd for a period of 6 years after final scttlement under
this contrect shall preserve and make available to the Governnent
at all reasoncble tines ot the office of the Contractor, but without
direet charge to the Govermment, all its books, records, docunents,
and other evidence bearing on the cost and expenses of the Contractor
under this contract and relating to the work terminated hercunder, or,
to the extent approved by the Contracting Officer, photographs,
nicrophotographs, or other authentic reproductions thercof.

SUBCONTRACTS

(a) No contracts shall be nade by the Contractor for the
furnishing of any of the work herein contracted for without the
written approval of the Contracting Officer, For the purposes of
this clause, purchase of raw naterial or comercial stock items shall
not be considered work,

(b) The Contractor agrees that no subcontract rlaced under this
contract shall provide for payment on a cost-plus-percentage-of-cost
basis, - :

RECORDS

(a) (1) The Contractor agrees to naintain books, records,
docunents and other eviderge pertaining to the costs and expenses of
this contract (hercinafter collectively called the "records") to the
extent and in such detail as will properly reflect all net costs,
direct and indirect, of labor, neterials, equipnent, supplies and
services, and other costs and expenses of whatever nature for which
reimburscuent is clained under the provisions of this contract, The
Contractor!s accounting procedures and practices shall be subject to
the approval of the Contracting Officer; PROVIDED, however, that no
naterial chenge will be required to be made in the Contractor!s
accounting procedures and practices if they conform to generally
accepted accounting practices and if the costs properly applicable to
this contract arc readily ascertainable therefron,

(2) The Contractor agrees to noke available at the office
of the Contractor at all reasonable tines during the period set
forth in subparagraph (4) below any of the records for inspection,
audit or reproduction by the Comptroller of the Contracting
Governnent agency or his authorized representatives,

(3) In the event tho Comptroller of the Contracting
Governuent agency or eny of his duly authorized represcntatives
determines that his audit of the amounts reinbursed under this
contract as transportation charges will be made at o place other
than the office of the Contractor, the Contractor agrees to deliver,
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with the reirbursernent voucher covering such charges or as nay be
otherwise specified within two years after reinbursernent of charges
covered by any such voucher, to such representative as nay be
designated for that purpose through the Contracting Officer such
documentary evidence in support of transportation costs as uay be
required by the Comptroller of the Contracting Government agency
or any of his duly authorized represcntaives,

(4) Except for documentary evidence delivered to the
Governuent pursuant to subparabraph (3) sbove, the Contractor shall
preserve and noke availlable its records for a period of six years
(unless a longer period of tine is provided by applicable statute)
fron the date of the voucher or invoice subnitted by the Contractor
after the completion of the work under the contract and designated
by the Contractor as the "completion voucher" or "corpletion invoice!
or, in the event this contract has been completely terminated, fron
the dete of the termination settlement agreenment; PROVILED, however,
that records which relate to (A) oppeals under the claouse of this
contract entitled "Disputes," (B) litigation or the settlement of
clains arising out of the perfornance of this contract, or (C) costs
or expenses of the contract as to which exception has been taken by
the Comptroller of the Contracting Governuent agency or any of his
duly authorized representatives, shall be retained by the Contractor
until such appeals, litigstion, clains, or exceptions have been dis—
posed of, but in no event for less than the six~year period mentioned
above,

(5) Except for Jocumentary evidence delivered pursuant to
subparagraph (3) above, and the records described in the proviso of
subparagraph (4) above, the Contractor ey in fulfillinent of its
obligation to retain its records as required by this clause, sub~
stitute photographs, niero-piotographs or other authentic reproduc—
tions of such records, ofter the expiration of two years following
the last day of the nonth of reimburscnent to the Contractor of the
invoice or voucher to which such records relate, unless a shorter
period is authorized by the Contracting Officer with the concurrence
of the Couptroller of the Contracting Governuent agency or his duly
authorized representative.,

(6) The provisions of this paragraph (z), including this
subparagraph (6), shall be applicakle to and included in each sub-
contract hereunder which is on a cost, cost=plus-o-fixed-fee, tiic-
and-naterial or labor-hour basis.

(L) The Contractor further agrees to include in each of his
subcontracts hereunder, other than those set forth in subparagraph
(a) (6) sbove, o provision to the cffect that the subcontractor
egrees that the Comptroller of the Contracting Government agency or any
of his duly authorized representatives, shall, until the expiration
of three years ofter final payuent under the subcontract, have access
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to wnd the right to examine any directly pertinent books, documents,
pepers, and records of such subcontractor involving transactions
related to the subcontract, The term "subcontract," as used in this
paragraph (b) only, excludes (i) purchase orders not exceeding wl,000
ond (ii) subcontracts or purchase orders for public utility services
at rates established for uniform applicability to the general public.

GRATUITIES

(a) The Governuent nay, by written notice to the Contractor,
teriinate the right of thne Contractor to proceed under this
contract if it is found, after notice and hearing, by the
Secretary or his duly authorized representative, that grat—
uities (in the forn of entertainment, gifts, or otherwise)
were offered or giyénﬁby’tho Contractor, or any agent or
representative of the Qontractor, to any officer or cmployee
of the Govermient with & view toward securing a contract or
securing favorable treatment with respect to the awarding or
auending, or the making of ‘any deterninations with respect to
the performance of such contract; PROVIDED, That the cxistance
of the facts upon whigh the Secretary of his duly authorized
representative makes such findings shall be in issue and nay
be revicwed in any competent court.

(b) In the event this contract is terninated as provided in
paragraph (a) hereof, the Government shall be entitled (1) to
pursie the sane rencdies apgaingt the Contractor as it could
pursuc in the event: of a Breach of the contract by the Con-
tractor, and (i) as a penelty in addition to any other dancres
to which it nay Le entitled Ly law, to exemplary damapes in an
anount (as determined by the Sceretary or his duly authorized
representative) which shall be not less than three nor iore
then ten tines the costs incurred by the Controctor in provid-
ing any such pratuities to any such officer of cmployee,

(¢) The riphts and reoedies of the Govermnent provided in this
clause shall not be exclusive and are in addition to any other -
rights and renedies provided by law or under this contract.

GOVERNMENT-FURNISHED PROPERTY

(z) The Government shall deliver to the Contractor, for use
in connection with and under the terms of this contract, the
property described in the Schedule or specifications, together
with such related data and informetion as the Contractor may re-
quest and as nay reasonably Le required for the intended use of
such property (hercinafter referred to as "Government-furnished
Property'). The delivery or perfornance dates for the supplies or
services to be furnished by the Contractor under this contract are
based upon the expectation that Govermaent-furnished Property

s . . N o P
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suitable for use will be delivered to the Contractor at the tires
stated in the Schedule or, if not so stated, in sufficient tine to
enable the Contractor to meet such delivery or perfornance dates.
In the event that Government-furnished Property is not Jdelivered to
the Contractor by such tine or times, the Contracting Officer shall,
upon tinely written recuest made by the Contractor, ncke a determination
of the delay occasioned the Contractor thereby, and shall equitably
adjust the delivery or performanice dates or the contract price, or
both, and any other contractual provision affected by such delay, in
accordance with the procedures provided for in the clause of this
contract entitled "Changes." In the event the Government-furnished
Property .is reccived by thé Contractor in a condition not suitable
for the intended use the Contractor shall, upon receipt thereof,
notify the Contracting Officer of such fact and, as directed by the
Contracting Officer, either (1) return such property at the Govern-~
ment!s expense or othevwise dispose of the property, or (ii) effect
repairs or wmodifications. Upon the completion of (i) or (ii) above,
the Contracting Officer upon written request of the Contractor shall
equitably adjust the delivery or performance dates or the contract
price, or both, ond any other contractual provision affected by the
rejection cr disposition or the repair or iodification, in accordance
with the procedures provided for in the claouse of this contract emtitled
"Chenges," The foregoing provisions for adjustment are exclusive and
the Government shall not be liable to suit for breach of contract by
reason of any delay in delivery of Government-furnished Property or
delivery of such property in a condition not suiteble for its iniended
. h .

usa, T ¢

(L) By notice inwriting the Contracting Officer noy decrease
the property furnished or to be furnished by the Government under
this contract. In any such case, the Contreacting Officer upon the
written request of the Contractor shall equitably adjust the delivery
or perfornmance dates or the contract price, or both, and any other |
contractual provisions affected Ly the decrcase, in accordance with the
procedures provided for in the clause of this contract entitled "Changes!

(¢) Title to the Goverment-furnished property shall renain in the
Governuent., Title to Governuent-furnished property shall not be
affected by the incorporation or attachment thereof to any property
not owned by the Governuent, nor shall such Government-furnished
property, or any part thereof, be or become a fixture or lose its
ildentity as personalty by reason of affixation to any realty. The
Contractor shall maintain adequate property control records of
Governnent—furnished property in accordance with the provisions of the
"Monual for the Control of Governnent Property in the Possession of
Contractors" (Appendix B, Armed Services Procurcient Regulation) as
in effect on the date of the contract, which Memual is hereby incor-
porated by reference cnd made o part of this contract.

(d) The Govermmet—furnished property shall, unless otherwise
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preided herein, be used only for the performance of this contract.

(e) The Contractor shall naintain and administer, in accordance
with sound industrial practice, a progran for the maintenance, repair,
protection and preservation of Government-furnished property, until
disposed of by the Contractor in accordance with this cleuse, In the
cvent that any danage occurs to Government—furnished Property the
risk of which has been sssumed by the Government under this contract,
the Govermment shall replace such items or the Contractor shall nake
such repair of the property as the Governiment directs; provided,
however, that if the:Contractor cannot effect such repair within the
tine required, the Contractor shall dispose of such property in the
nanner directed by the Contracting Officer. The contract price
includes no compensation to the Contractor for the performance of
any repair or replacenent for which the Governnent is responsilble,
ond an equiteble adjustment will be made in the contract price for
any such repair or reploceient of Governnont-furnished property nade
at the direction of the Government. Any repeir or replaccment for
which the Contractor is responsible under the provisions of this
contract shall Le accomplished by the Contractor at its own expense.

(£) (1) Except for loss, destruction or daucpe resulting from
a failure of the Contrector, due to willful misconduct or lack of
good faith of any of the Contractort!s managerial personnel as defined
herein, to maintain and eduinister the prograu for the naintenance,
repcir, protection and preservation of the Government—furaished
property as required Ly perag¥aph (e) herecof, and except as specifically
provided in cleausc” (s) of this contract or in the clause or
clouses of this contract designated in the Schedule, the Contrector
shall not Le liable for loss or Jdestruction of or damage to the Govern-
nent~furnished property (A) caused by any peril while the property is
in transit off the Contractor's premises, or (B) caused by any of the
following perils while the property is on the Contractor's or sub-
contractor'!s premises, or on any other prenises where such property
Lay properly be located, or Ly removal therefron because of any of the
following perils:

(I) Fire; lightning; windstorn, cyclone, tornado, hailj
explosion; riot, riot attending a strike, civil comotion; vandelisn
and nalicious nmischief; sabotage; aircraft or objects falling therefromn;
vehicles running on land or tracks, cexcluding vehicles owned or
operated by the Contractor or any agent or employee of the Contractor;
suoke; sprinkler leakage; earthquake or voleanic eruption; flood, neaning
thereby rising of a body of water; hostile or warlike action, including
action in hindering, coubating, or defending sgainst an actual, inpend-
ing or expected attack Ly any government or sovereipgn power (de Jure
or de fagto), or Ly any authority using rdlitary, navel, or sir forces,
or by an agent of ecny such povernment, power, authority, or forces; or

(I1) Other peril, of a type not listed above, if such other
peril is custonarily covered by insurance (or by & reserve for solf-
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insurence) in accordance with the normal practice of the Contractor,
or the prevailing proctice in the industry in which the Contractor is
engaged with respect to similer property in the same general locale,

The perils s set forth in (A) and (B) sbove are hercinafter
called "exceptod peril:s,"

This clausce shall not be construed as rclieving a subcontractor
fron liebility for losgr or Jestruction of or danage to the Govermicnt-
Furnished property whiie in its possession or control, except to the
extent that the subcontract, with the prior approval of the Contracting
Officer, ncy provide for the relief of the subcontractor fronm such
liability. In the absence of such approval, the subcontract shall
contain appropriate provisions requiring the return of all Governnont—
Furnished property in as good condition as when received, except for
reasonoble weer end teor or for the utilization of the property in
accordance wita the provisions of the priue contract,

The term "Contractor!s manaperial personnel" as used herein means
the Contractoris directors, officers and any of its nonagers, superinten—
dents, or other equivalent representatives who have supervision or
direction of (I) all or substantially all of the Contractor's business;
(IT) all or substantially all of the Contractor!s operation at any one
plant or separate location at which the contract is Leing perforned;
(ITI) a separate and complete major industrial operation in connection
with the perfornence of this contract.

(ii) The Contractor represents that it is not including in the
price hereunder, ond agrees that it will not hereafter include in any
price to the Govermuient, anycharpge or reserve for insurance (including
self-insurance funds or reserves) covering loss or destruction of or
danage to the Government-furnished property caused Ly any excepted peril,

(III) Upon the happening of loss or destruction of or damage to
any Government-furnished property caused by an excepted peril, the
Contractor shall notify the Contracting Officer thereof, and shall
cormmnicate with the Loss and Salvage Orgonization,.if any, now or
herecafter designated by the Contracting Officer, and with the assistance
of the Loss and Salvage Orpenization so designated (unless the Con-
tracting Officer has directed that no such organization be ciployed),
shall take all reasoncble steps to protect the Govermient-furnished
property fron further danage, separate the danaged znd undanaged Govern-
nent-furnished property, put all the Govermaent—furnished property
in the best possible order, and furnish to the Contracting Officer a
statement of 3 (A) the lost, destroyed and dameped Govermient—furnished
property (B) the time and origin of the loss, destruction or danage,

(C) all known interests in cormdngled property of which the Governnent-
furnished property is a part, and (D) the insurance, if any, covering
any part of or interest in such commingled property, The Contractor
shall be reimbursed for the expendituresfnade by it in performing
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it: cbligaiions under this subparagraph (iii) (including charges nade
to the Contractor by the Loss and Sclvage Organization, except any of
such charges the paynent of which the Government has, at its option,
assunied directly), to the extent approved by the Contracting Officer
and set forth in a Supplemental Agreenent,

(iv) With the approval of the Contracting Officer after loss or
destruction of or damage to Goveranent-furnished property, and subject
to such conditions and limitations as nay be inposed by the Contracting
Officor, the Contractor may, in order to minimize the loss to the Gove
ermient or in order to permit resurption of business or the like, sell
for the account of the Government any iten of Governnment—furnished
property which has Leen danaged beyond practicable repair, or which
is so commingled or combined with property of others, including the
Contractor, that separation is impracticable.

(v) Except to the extent of eny loss or destruction of or
danage to Governnment-furnished property for which the Contractor is
relieved of liability under the forcgoing provisions of this clause,
oand except for reasonablc wear and tear or depreclation, or the utilizatiosy
of the Governnent-furnished property in accordence with the provisions
of this contract, the Governuent-furnished property (other than properly
permiltted to be sold) shgll be returned to the Government in as good
condition as When rogeived by the Contractor in connection with this
contract, or as repaired under paragraph (c) above.

(vi) In the event the Contractor is reimbursed or corpensated
for any loss or destruction of or damage to the Governuent—furnished
property, ccused Ly an exzgepted peril, it shall equitably reimburse
the Governument, The Gontractor shall do nothing to prejudice the
Governnent's rights to recover against third parties for any such
loss, destruction or damage end, upon the request of the Contracting
Officer, shall at the Governnent!s expense, furnish to the Governnent
all reasonable assistance and cooperation (including the prosceution
of suit and the execution of instruments of asslgnnent in favor of the
Government) in obtalning recovery, In addition, where a subcontractor
has not been relieved fron liability for any loss or destruection of or
danage to the Governnent-Furnished property, the Contractor shall enfor-e
the liability of the subcontractor for such loss or destruction of or
danage to the Governnent-Furnished property for the benefit of the
Governnent,

(vii) (Where applicable). In the evont any aircraft are to be
furnished under this contract, any loss or destruction of, or damage
to, such aircraft or other Government—furnished property occurring in
connection with operctions of said airecraft will be governed by the
clouse of this contract captioned "Flight Risks", to the extent such
clause is, Ly its terms, applicalle.

(g) The Governnent shall at all reasonable times have access to
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the premises wherein any Governuent-furnished property is located,

(h) Upon the corpletion of this contract, or at such earlier
date as umay Le fixed Ly the Contracting Officer, the Contractor
shall subnit, in a foinm acceptable to the Contracting Officer,
inventory schedules covering all iteus of Governnent-furnished property
not consuned in the peiformance of this contract (including any result-~
ing serap), or not theretofore delivered to the Governnment, and shall
deliver or nckc such cther disposal of such Government-furnished
property, as nay be diisected or authorized Ly the Contracting Officer.
Recoveralle scrap frou Governsent-—furnished property shall Le reported
in sceordance with a procedure and in such forl as the Contracting Offi-
cer Loy direct, The net proceeds of any such aisposal shall be credited
to the contract price or shall be paid in such other manmer as the Con-
tracting Cffhcer noy dircet,

(1) Directions of the Contracting Officer and commmnications of
the Contrastor shall Le in writing,

EMPLOYMENT OF ALIENS

If this contract calls for furnishing or constructing aircraft,
alrcrafs parts, or aeronautical accessories, no aliens employed Ly
the Contractor shall Le peridtted to have access to the plans or
specifications, or the work under construction, or to participate
in the contract trials, without the written consent beforehand of
the Secretary or his duly authorized representative,

MLLITARY SECURITY REQUIREMENTS

(a) The provisions of this clause shall apply to the cxtent
that this contraet involves access to security information elassified
"Confidential® including "Confidentisl-—bModified Handling Authorized!
or highexr

(b) The Governnent shall notify the Contractor of the security
classification of this contract and the elerents thereof, and of any
subsequent revisions in such security classification, by the use of
a Security Requirencnts Check List (DD Form 25/ and 254~1),

(¢) To the extent the Governnent has indicated as of the date
of this contract, or thereafter indicates, sccurity classification
under this contract as provided in paragraph (b) above, the Cone
tractor shall safeguard all classified elements of this contract and
shall provide and maintain a systen of sceurity controls within its
own organization in accordance with the requlrerients of:

(1) the Security Asrecuent (DD Forn 441), including the
Departiient of Defense Industrial Security Manual for Safcpuarding
Classified Information as in effect on date of this contract, and

«
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ax - wodification to the Sceurity Agreenent for the purpose of
adapting the Manual to the Contractor'!s Lusiness; and

(ii) any amenduents to said Manual nade after the date of
this contract, notice of which has Leen furnished to the Contractor
by the Security Office of the Military Department having security
cognizance over the facility.

(d) Representatives of the Military Departient having
security cognlzance over the facility and representatives of the
contracting Military Department shall have the right to inspect at
reasonakble intervals the procedures, nethods, and facilities utilized

. by the Contractor in complying with the security requirenents under

this contract, Should the Govermment, through its authorized repre—

sentative, deteriine that the Contractor has not complied with such

requirenents, the Governuent shall inforn the Contractor in writing

of the proper actions to bLe taken in order to effect compliance with
such requirenents,

(e) If, subsequent to the date of this contract, the security
classifications or requirenents under this contract are changed Ly
the Governument as provided in this clause and the security costs:
under this contract are therely increased or decreased, the con-
tract price shall Ue gubject to an equitable adjustment Ly reason
of such increased or decreased costs, Any cquitalle adjustment
snall be accomplished in the same uanner as if such changes were
directed under the "Chaonges! ¢lause in this contract,

(f) The Contractor asrees to insert, in 211 sulbcontracts here-
under which involve access to classified security information, pro-
visions which shall conform substantizlly to the lansuare of this
clause, including this peragraph (£) but excluding the last sentence
of paragreph (e) of this clausc,

(g) The Contractor also sgrees that it shall determine that
any subeontractor proposed by it for the furnishing of supplies
and services which will involve access to classified information
in the Contractor's custody has been grented an appropriate facility
security clearance, which is still in effect, prior to being accorded
access to such classified security information,

CCPYRIGHT

(a) The Contractor agrees to and does herely gyrant to the Govern—
lent, and to its officers, apents and eiployees acting within the
scope of thier official duties, (i) o royalty-free, nonexclusive
end irrevocable license to reproduce, translate, publish, use,
and dispose of, and to authorize otners so to do, all copyright-
able material first produced or composed and delivered to the
Government under this contract Ly the Contractor, its employees
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or any individual or eoncern specifically employed or assipned to
oripinate and prepare such ncterial; and {ii) a license as afore-
said under any and all copyrighted or copyrightalle work not first
produced or composed Ly the Contractor in the perfornance of this
contract Lut which is incorporated in the materisl furnished under
this contract, provided that such license shall be only to the
extent the Contractor now has, on prior to completion or final
settlenent of the contract nay acquire, the right to yrant such
license without becoring lialle to pay coipensation to others
solely Lecause of such grant,

25, FILING OF PATENT APPLICATIONS

(a) Before filin; or cousing to be filed a patent application
discloslng any subject matter of this contract, which subject
natter is classified "Secret!" or higher, the Contractor shall,
citing the thirty (30) dey provision Lelow, transmit the pro-
posed application to the Contracting Officer for determination
whether, for reasons of ngtional security, such application
should Le placed umder an order of secrecy or sealed in accord-
ance with the provisions of 35 U, S, Code 18l-188 or the issuance
of a patent should Le otherwise delayed under pertinent statutes
or regulations; and the Coptractor shell olserve any instructions
of the Contracting Officer with respect to the manner of delivery
of the patent applicatlon to the U, S, Patent Office for filing,
but the Contractor shall not e denied the right to file such
patent application, If the: Contracting Officer shall not have
civen any such instructions within thirty (30)days fron the date
of umedling or other transuittal of the proposed application, the
Contractor nay file the application,

(L) The Contractor shall furnish to the Contracting Officer, at
the tine of or prior to the tine when the Contractor files or
causes to Le filed a patent application disclosing any subject
natter of this contract, which sulbject uatter is classified
"Confidential," a copy of such application for detertination
whether, for rcasons of national seourity, such application
should Le placed under an order of sccreey or the issuance of
b patent should be otherwise delayed under pertinent statutes
or regulations.

(¢) 1In filing any patent application coming within the scope of
this clause, the Contractor shall olLserve all applicable security
regulations covering the transnmission of classified subject matter,

26. NOTICE TO THE GOVERWMENT OF LABOR DISPUTES

Whenever the Contractor has knowledge that any actual or potential
labor dispute is delaying or threatens to delay the tinely perfornance
of this contract, the Contractor shall immediately give notice thereof,
including all relevant inforumation with respect thereto, to the Con—
tracting Officer,
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27, AUV IRIZATION 25D COUSENT

The Governuent herely ¢ives its authorization end consent
(without prejudice to its rights of indeimification, if such rights
are provided for in this contract) for all use end monufecture, in
the perforiance of this contract or any part lereof or any aend—
nent hereto or any subcontract hereunder (inclulin: ony lower~ticr
subcontract), of zny patented invention (i) enbodied in the strue—
ture or couposition of any article the delivery of which is accepted
Ly the Governuent under this contract, or (i1) utilized in the
nachinery, tools,; or methods the use of which necessarily results
from coupliance by the Contractor or the using subcontractor with
(a) specifications or written provisions now or hereafter forming
a part of this contrcect, or (L) specific written instructions
given Uy the Contractin; Officer directing the nanner of perfor—
wance, The Contractor's entire lialility to the Governmilent for
patent infringenent shall e determined solely Uy the provisions
of the indeinity clause, if any, included in the contract end the
Government assunes lialdlity for all other infringement to the
extent of the authorization and consent hereincbove pranted,

o¢t,  ALTERATTIONS IN CONTRACT

The followin: alte;ationg were nade in this contract prior to
slgnature thereof Ly the partles to this contract:
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